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Producers  88  {4-89) — Paid-Up 
With  640  Acres  Pooling  Provision 


PAID-UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 


„     ™       JSl^6  AGEEEMENIis  ^      17£h  <&y  of  J«*»iy.  Mil,  by  and  between  Lorenzo  Williams,  and  Wife  Avium  Williams  whose  address  is  3417  Steamboat  Dr 
JSJSS1  ^  ™ 1    ^      CHESAPEAKE  EXPLORATION,  U..C,  an  Oklahoma  limited  liability  company,  whose  address  is  P.O.  Box  18496.  Oklahoma  City  Oklahoma 
7  iiwm,  as  Lessee.  All  printed  porttons  of  this  lease  were  prepared  by  the  party  hereinabove  named  as  Lessee,  but  all  other  provisions  (including  the  completion  of  blank  spaces)  were 
prepared  jointly  by  Lessor  and  Lessee.  1  ' 

i.  ■  a_  V,  ^,  BQB^dcratiDn  ofaca3h  hoaaa  in  hand  paid  and  the  covenants  herein  contained,  Lessor  hereby  grants,  leases  and  tea  exclusively  to  Lessee  the  following  described  land, 
oereinarter  called  leased  premises:  ' 

SURVEY:  J.  C.  DUhman  ABSTRACT  NO:  4B8 

iPJi;^fCK  2  0F  SOUTHGATE  PHASE  I,  AN  ADDITION  TO  THE  CITY  OF  FORT  WORTH,  TARRANT  COUNTY,  TEXAS,  ACCORDING  TO  THE  MAP  OR  PLAT 
THEREOF;  RECORDED  IN  VOLUME  388-198,  PAGE  1,  OF  THE  PLAT  RECORDS  OF  TARRANT  COUNTY,  TEXAS.  "u-mat  UK  ruAl 

in  the  County  ofTAftKAJfT,  State  of  TX,  contamnig  Q,4g7fiHK|0  gross  awes,  more  or  less  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by  reversion,  prescription  or 
otnenmsej,  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas,  along  with  all  hydrocarbon  and  non  hydrocarbon  substances  produced  in  association  therewith 
(melVKhng  geophysical/seismic  operations).  The  term  "gas"  as  used  herein  includes  helium,  carbon  dioxide  and  other  commercial  gases,  as  well  as  hydrocarbon  gases  In  addition  to  the  above- 
desenbed  leased  premises,  tins  lease  also  covers  accretions  and  any  small  strips  or  parcels  of  land  now  or  hereafter  owned  by  Lessor  which  are  contiguous  or  adjacent  to  the  above-described 
leased  premises,  and.  m  consideration  of  the  aforementioned  cash  bonus,  Lessor  agrees  to  execute  at  Lessee's  request  any  additional  or  supplemental  instruments  for  a  more  complete  or 
accurate  description  of  the  land  so  covered.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct, 
whether  actually  more  or  less.  * 

i.      w.2"  ^  ^  WhiC]l  '3  a  IeaM  ""P1™*  no  rentals,  shall  be  in  force  for  a  primary  term  of  Thr«*  (3t  yeBr5  from  the  date  hereof;  and  for  as  long  thereafter  as  oil  Or  gas  or 

other  substitutes icovered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled  therewith  or  this  lease  is  otherwise  njamtamed  in  effect  pursuant  to  the 
provisions  hereof. 

^  3.  Royalties  on  oft,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons  separated  at 
Lessee  s  separator  facilities,  the  royalty  shall  be  £5%  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to  Lessor's  credit  at  the  oil  purchaser's  tnm»ortarion 
™!'  *at  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  oo  such  price  then 

prevailing  in  the  same  field,  then  m  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar  grade  and  gravity;  (b)  for  gas  (including  casing  head  els)  and  all  other 
substances  covered  hereby,  the  royalty  shall  be  31%  of  the  proceeds  realized  by  Lessee  from  me  sale  thereof,  less  a  proportionate  put  of  ad  valorem  taxes  and  production,  severance  or  other 
■"f  i*L  00513  mcurTed  W  LesMc  m  ™hmm&  processing  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  Lessee  shaU  have  the  continuing  right  to  purchase 
suci  production  at  the  prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevaumg  in  the  same  field,  then  in  the  nearest 
field  in  which  there  is  sud. z  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its 
purchases  hereunder,  and  Co)  if  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled  therewith  are  capable  of  either  producing  oil  or 
gas  or  other substances  covered  hereby  in  paying  quantities  or  such  wells  are  waiting  on  hydraulic  fracture  stimulation,  but  such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not 
fieing  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  lease.  If  fox  a  period  of  90  consecutive  days  such 
well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shaU  pay  shut-in  royalty  of  one  dollar  per  acre  then  covered  by  this  lease,  such  payment  to  be  made  to 
Lessor  or  to  Lessor-  s  credit  in  the  depository  designated  below,  on  or  before  the  end  of  said  WWay  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while 
the  well  or  wells  are  shui-m  or  production  therefrom  is  not  being  sold  by  Lessee;  provided  that  if  this  lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee 
tram  another  well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or 
production.  Lessee  s  failure  to  properly  pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  sball  not  operate  to  terminate  this  lease. 

,  .,  4'  AU  shm--m  icyaltj-  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in  at  Lessor's  address  *h,.v  OT  its  successors,  which  shall  be  Lessor's 
depository  agent  for  receiving  payments  regardless  of  changes  in  the  ownership  of  said  land.  All  payments  or  tenders  may  be  made  in  currency,  or  by  check  or  by  draft  and  such  payments  or 
tenders  to  Lessor  or  to  the  depository  by  deposit  in  tlu=  US  Maila  in  a  stamped  envelope  addrwsed  ro  the  depository  or  to  the  Lessor  at  the  last  address  Icnown  to  Leasee  shall  constitute  proper 
payment.  If  the  depository  should  liquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  foil  or  refuse  to  accept  payment  hereunder.  Lessor  shall,  at  Lessee's  request  deliver  to 
Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  receive  payment*. 

i  j  15".lKCept  "*  Pmvided  for  m  Paragraph  3-  above,  if  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (hereinafter  called  "dry  hole")  on  the  leased  premises 
or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cause,  indodmg  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of 
Paragraph  6  or  the  action  of  any  governmental  authority,  then  in  the  event  this  lease  is  not  otherwise  being  maintained  in  force  it  shall  nevertheless  remain  in  force  if  Lessee  commences 
operations  for  reworking  an  existing  well  or  for  drilling  an  additional  well  or  for  otherwise  obtaining  or  restoring  production  on  the  leased  premises  or  lands  pooled  therewith  within  90  days 
alter  completion  of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter  this  lease  is  not  otherwise 
bang  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other  operations  reasonably  calculated  to  obtain  or  restore  production  therefrom,  this  lease  shaft  remain  in 
lorce  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with  no  cessation  of  more  than  90  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oQ  or  gas  or  other 
substances  covered  hereby,  as  long  thereafter  as  there  is  production  in  paying  quantities  from  the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  in 
paymgT^ntroffl  hereunder,  Lessee  shall  drill  such  additional  wefts  on  the  leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar 
rarcumstancBs  to  (a)  develop  the  leased  premises  as  to  formations  then  capable  of  producing  ia  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  to  protect  the  leased 
premises  from  imcompensated  drainage  by  any  well  or  wells  located  On  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  any  additional  wells  except  as 
expressly  provided  herein.  *^ 

6.  Lessee  shaft  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  interests,  as  to  any  or  all  depths  or 
rones,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or  proper  to  do  so  m  order  to  prudently 
develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests.  The  nnit  formed  by  Such  pooling  for  an  oil  well  which  is  not 
ahonzoutal  completion .  shaT I  not  exceed  SO  acres  pins  a  maximum  acreage  tolerance  of  10%,  and  for  a  gas  well  or  a  horizontal  completion  shall  not  exceed  640  acres  plus  a  maximum  acreage 
tolerance  of  10%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  weft  Or  gas  well  or  horizontal  completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribedor 
perantted  by  any  governmental  authority  having  jraisdietion  to  do  so.  For  the  purpose  of  the  foregoing,  the  terms  "oil  well"  and  "gas  weft"  shall  have  the  meanings  prescribed  by  applicable 
law  or  the  appropriate  governmental  authoriry,  or,  if  no  definition  is  so  prescribed,  "oil  well"  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feel  per  barrel  and  "gas  well" 
means  a  well  with  an  utmal  ga*oil  ratio  of  100,000  cubic  feet  or  more  per  barrel,  based  on  24 -hour  production  test  conducted  under  norma!  producing  conditions  using  standard  lease  separator 
taciliacs  or  equivalent  testing  equipment;  and  the  term  "horizontal  completion"  means  a  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the 
vertical  component  thereof  In  exercising  Us  pooling  rights  hereunder.  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  Stating  the  effective  date  of  pooling.  Production, 
drilling  or  reworking  operations  anywhere  on  a  unit  which  includes  all  or  any  part  of  the  leased  premises  shall  be  treated  as  if  it  were  production,  drilling  or  reworking  operations  on  the  leased 


ot  production,  in  order  to  confiwm  to  the  well  spacing  or  density  pattern  prescribed  Or  permitted  by  the  governmental  authority  having  jurisdiction,  or  to  conform  to  any  productive 


acreage 


f       „     _^     ,   ,     .  I  accordingly.  Tb  the  absence  of  production  in  paying  quaotities  from  a  unit,  or  upon  permanent  cessation  thereof.  Lessee  may  terminate  the  unit  bv  film  a 

of  record  a  written  declaration  describing  the  unit  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  across-conveyattce  of  interests. 

7.  If  Lessor  owns  less  than  the  foil  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the  royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part  of  the 
leased  premises  or  lands  pooled  therewHh  shaft  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in  such  part  of  the  leased 

...  .  **  J**  'mxfst  of  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone,  and  the  rights  and 
obligations =  of  the  parties  hereunder  snail  extend  to  the*  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns.  No  change  in  Lessor's  ownership  shall  have  the  effect  of 
reducing  the  rights  oremargmg  the  obligations  of  Lessee  hereunder,  and  no  change  ia  ownership  shall  be  binding  on  Lessee  until  60  days  after  Lessee  has  been  furnished  the  original  or 
certified  or  duly  aufoetraoatad  copies  of  the  documents  establishing  such  change  of  ownership  to  the  satisfaction  of  Lessee  Or  until  Lessor  has  satisfied  the  notification  requirements  contained 
3D  r55?!11513!^™  °^ Fdr^on  order.  In  the  event  of  the  death  of  any  pereou  entitled  to  shut-in  royalties  hereunder.  Lessee  may  pay  or  tender  such  shut-in  royalties  to  the  credit  of  decedent 
or  decedent  imIA  m  lbs  depository _  designated  above.  If  at  anytime  two  or  more  persons  are  entitled  to  shut-in  royalties  hereunder.  Lessee  may  pay  or  tender  such  shut-in  royalties  to  such 
P^°™,  °A.t01Itlltf .  cre.dlt  M*e  depository,  either  jointly  or  separately  in  proportion  to  the  interest  which  each  owns.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part  Lessee  shall  be 
reneyed  ot  all  Obhgations  thereafter  arising  with  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred  interest  shaU  not  affect 
the  righto  of  Lessee  with  respect  to  any  interest  not  so  transferred.  If  Lessee  transfers  a  Ml  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this  lease,  the  obligation  to  pay  or 
tender  Shut-m  royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  in  this  lease  then  held  by  each. 

9.  Lessee  may,  a  any  time  and  from  time  to  time,  dcKver  to  Lessor  Ot  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  Undivided  interest  m  all  or  any  portion  of  the  area 
covered  by  this  lease  Or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with  respect  to  the  interest  so  released.  If  Lessee  releases  all  or  an 
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^dividedtoterestinlessto^ 

retained  hertunder^  frvdaptog,  producing  and  marketing  oQ,  fas  and  otter  substances  covered  hereby  on  the  leased  praises  or  lands  pooled  or  unitked  r^withjn  primary 

m(1/nr  mh  Jed  7«Ke  of  biM  and  eg^ss  along  with  the  right  to  conduct  such  operations  on  the  leased  Demises  as  may  be  reasonably  necessary  for  such 

^b^toltSw^SC^^  rebei,  inLrecti^  riot,  strike  « labor  disputes,  or  by  inability  »  obtain  a  ^f^^™h  SretSon  Z 
orrerat^pneeanda^^ 

existing  mJIZ^SSw^  IfUssee^ses  such  c^ou.  Lessee  shall  be  subrogated        ^  ^  ^ ,0  3^  "^^°a 

tide  L^seemay  *L*nd  the  parent  of  royalties  and  shut-in  royalties  hereunder,  wifhout  interest,  until  Lessee  has  been  furnished  savory  evidence  tlm^™^"^*f 
'         ^6  S^tanS^tbingwntained  to  rbe  contrary  in  this  lease,  Lessee  snail  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other  operations. 
17  This  lease  mav  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  one  original, 
nun  ATMHI  OfI S^OTiSSS-  L«s«X>wledges  that  oil  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  are  market  sensitive  and  may  vary  depending  on 
^^Z^^^^S^w^^SS^S^  Ussor  un&Ss  that  these  lease  payments  and  terms  are  final  and  that  Lessor  entered  m>  this  (ease  wtfutf 
SSK/SS  mZ^TZt^^^oXo  up  or  down  dependmg  onmarke,  conditions.  ^^^^^^^^^SZ 
the  negotiation  of  this  lease  that  Lessorwonld  get  the  highest  price  or  different  terms  depending  on  future  market  conditions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  oltms 
transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate  with  any  other  lessors/oil  and  gas  owners. 


IN  WITNESS  WHEREOF,  this  lease  is  executed^ 
executors,  administrators,  successors  and  assiji 


.  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's  heirs,  devisees, 
letber  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


ACKNOWLEDGMENT 


STATE  OF 


COUNTY  OF  ~7mA*f*^f~~ 

BEFORE  ME,  the  undersigned  authority,  on  the         day  offffiw 


2010  personally  appeared  Lorenzo  Williams,  and  Wife 


Ayaana  Williams,  known  to  me  to  be  the  person(s)  whose  nam/(s)is(  re)  subscribed  to  the  forgoing  instrument,  and  acknowledged  to 
me  that  he/she/they  executed  the  same  for  the  purposes  and  cofciderat  m  their  expressed,  in  the  capacity  therem  stated,  and  as  the  act 
and  deed  of  said  Lorenzo  Williams,  and  Wife  Ayanna  Williams.  I 

[SEAL] 


Notary's  commission  expires:      '    to    /  "       * y 
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